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1. Name of conveying party(ies):
0L International, Inc.

[] Individual(s) "] Association

] General Partnership ] Limited Partnership
Corporation- State: Delaware
[] Other

Citizenship (see guidelines)

Additional names of conveying parties attached? [ ]Yes [v]No
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Execution Date(s)

[ Merger
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L Other
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|:| Limited Partnership  Citizenship
|:| Corporation  Citizenship
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(Designations must be a separate document from assignment)

Zip: 75201
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AMENDED AND RESTATED
PATENT, TRADEMARK AND LICENSE MORTGAGE

THIS AMENDED AND RESTATED PATENT, TRADEMARK AND
LICENSE MORTGAGE (“Mortgage™) made as of the 13® day of January, 2006, by O.LI.
International, Inc., a Delaware corporation, with its principal place of business at 4290 East
Brickell, Ontario, CA 91761 (“Mortgagor™), in favor of Opthalmic Lenders, LLC, a Texas
limited liability company, with an office at 1601 Elm Street, Suite 300, Dallas, Texas 75201
(“Mortgagee™):

WITNESSETH:

WHEREAS, Mortgagor and Mortgagee are parties to a certain Loan and Secunty
Agreement (“Security Agreement”™) and other related loan documents of even date herewith (the
“Loan Agreements”), which Loan Agreements provide (i) for Mortgagee to, from time to time,
extend credit to or for the account of Mortgagor and (ii) for the grant by Mortgagor to Mortgagee
of a security interest in certain of Mortgagor's assets including, without limitation, its patents,
patent applications, trademarks, trademark applications, trade names, service marks, service mark
applications, goodwill and licenses;

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good and valuable consideration, the receipt, sufficiency and adequacy of which are hereby
acknowledged, Mortgagor agrees as follows:

1. Capitalized Terms. All terms capitalized but not otherwise defined herein
shall have the same meanings herein as in the Loan Agreements.

2. Mortgage of Patents, Trademarks and Licenses. To secure the complete
and timely satisfaction of all of Mortgagor’s obligations to Mortgagee, whether now existing or
hereafter incurred, including without limitation amounts due pursuant to the note in the initial
face amount of $2,600,000, Mortgagor hereby grants, bargains, assigns, mortgages, pledges,
sells, creates a security interest in, transfers and conveys to Mortgagee, as and by way of a first
mortgage and security interest having priority over all other security interests, with power of sale,
to the extent permitted by law or by the specific license agreements, upon the occurrence of an
“Event of Default” (as defined in the Security Agreement) all of Mortgagor’s right, title and
interest in and to all of its now existing and hereafter created or acquired:

(i) patents and patent applications including, withont limitation, the
inventions and improvements described and claimed therein, and those patents listed on
Exhibit A attached hereto and hereby made a part hereof, and (a) the reissues, divisions,
continuations, renewals, extensions and continuations-in-part thereof, (b) all mcome,
damages and payments now and hereafter due or payable under or with respect thereto,
including, without limitation, damages and payments for past or future infringements
thereof, (c) the right to sue for past, present and future infiingements thereof, and (d) all
rights comesponding thereto throughout the world (all of the foregoing patents and
applications, together with the items described in clauses (a)~(d) of this subsection 2(i),

Ussmathers\ SOWELLACIL oan from Opthalmic Lepders\Patent Trademnark Mortgage Amended 041006.DOC
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Aug. 17, 2006 10:00AM No. 0704 P 8

are sometimes hereinafter referred to individually as a “Patent” and, collectively, as the
“Patents™);

(i)  trademarks, trademark registrations, trademark applications, trade names
and trade styles, service marks, service mark registrations and service mark applications
including, without limitation, the trademarks, trade names, service marks and applications
and registrations thereof listed on Exhibit B attached hereto and hereby made a part
hereof, and (a) renewals or extensions thereof, (b) all income, damages and payments
now and hereafter due or payable with respect thereto, including, without limitation,
damages and payments for past or future infringements thereof, (¢) the nght to sue for
past, present and future infringements thereof, and (d) all mghts corresponding thereto
throughout the world (all of the foregoing trademarks, trade names and trade styles,
service marks and applications and registrations thereof, together with the items described
in clauses (a)-(d) of this subsection 2(ii), are sometimes hereinafter referred individually
as a “Trademark™ and, collectively, as “Trademarks™);

(iii)  all license agreements as listed on Exhibit C with respect to any of the
Patents or the Trademarks or any other patent, trademark, service mark or any application
or registration thereof or any other trade name or trade style between Mortgagor and any
other party, whether Mortgagor is a licensor or licensee under any such license
agreement, (all of the foregoing license agreements and Mortgagor’s rights thereunder are
referred to collectively as “Licenses™); and

(iv)  the goodwill of Mortgagor’s business connected with and symbolized by
the Trademarks.

3. Warranties and Representations. Mortgagor warrants and represents to
Mortgagee that:

§)) To the best of its knowledge, the Patents, Trademarks and Licenses have
not been adjudged invalid or unenforceable and have not been cancelled, in whole or it
part, and are presently subsisting;

(i)  To the best of its knowledge, each of the Patents, Trademarks and
Licenses is valid and enforceable;

(ili) Mortgagor is the sole and exclusive owner of the entire and unencumbered
right, title and interest in and to each of the Patents, Trademarks and Licenses, free and
clear of any liens, charges and encumbrances including, without limitation, licenses, shop
rights and covenants by Mortgagor not to sue third persons;

(iv)  Mortgagor has no notice of any suits or actions commenced or threatened
with reference to the Patents, Trademarks or Licenses; and

(v)  Mortgagor has the right to execute and deliver this Mortgage aod perform
its terms and has entered into or will enter into written agreements with each of its present

2
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Aug. 17, 2006 10:06AM No. 0704 P 9

and future employees, agents and consultants which will enable it to comply with the
covenants contained herein.

4, Restrictions on Future Agreements.  Morigagor agrees that umtil
Mortgagor’s Liabilities shall have been satisfied in full and the Loan Agreements shall bave been
terminated, Mortgagor shall not sell or assign its interest in, or grant any lcense under, the
Patents, Trademarks or Licenses, or enter into any other agreement with respect to the Patents,
Trademarks or Licenses which is inconsistent with Mortgagor’s obligations under this Mortgage,
without the prior written consent of Mortgagee which consent shall not be unreasonably
withheld, and Mortgagor further agrees that it shall not take any action, or permit any action to be
taken by others subject to its control, including licensees, or fail to take any action (solely with
respect to the Patents and the Trade names), which would affect the validity or enforcement of
the rights transferred to Mortgagee under this Mortgage.

5. New Patents, Trademarks, and Licenses. Mortgagor represents and
warrants that, to the best of Mortgagor’s knowledge, the Patents, Trademarks and Licenses hsted
on Exhibits A constitute all of the Patents, Trademarks, and Licenses now owned by Mortgagor.
If, before Mortgagor’s Liabilities shall have been satisfied in full or before the Loan Agreements
have been terminated, Mortgagor shall (i) become aware of any existing Patents, Trademarks or
Licenses of which Mortgagor has not previously informed Mortgagee, (ii) obtain rights to any
new patentable inventions, Patents, Trademarks or Licenses, or (iii) become entitled to the
benefit of any Patents, Trademarks or Licenses or any improvement on any Patent, the provisions
of this Mortgage above shall automatically apply thereto and Mortgagor shall give to Mortgagee
prompt written notice thereof. Mortgagor hereby authorizes Mortgagee to modify this Mortgage
by amending Exhibits A as applicable, to include any such Patents, Trademarks and Licenses.

6. Rovalties; Terms. The term of the mortgages granted herein shall extend
until the earlier of (i) the expiration of each of the respective Patents, Trademarks and Licenses
assigned hereunder, and (i) Mortgagor’s Liabilittes have been paid in full and the Loan
Agreements have been terminated. Upon the occurrence of an Event of Default and foreclosure
by Mortgagee, Mortgagor agrees that the use by Mortgagee of all Patents, Trademarks and
Licenses shall be worldwide and without any liability for royalties or other related charges from
Mortgagee to the Mortgagor.

7. Grant of License to Mortgagor. Unless and until an Event of Default shall
have occurred, Mortgagee hereby grants to Mortgagor the exclusive, right and license to use the
Trademarks in the ordinary course of its business, to exercise Mortgagee’s rights under the
Licenses, and to make, have made, use and sell the inventions disclosed and claimed in the
Patents for Mortgagor's own benefit and account and for none other. Mortgagor agrees not to
sell or assign its interest in, or grant any sublicense under, the license granted to Mortgagor in
this Section 7, without the prior written consent of Mortgagee which consent shall not
unreasonably withheld. From and after the occurrence of an Event of Default and upon written
notice from Mortgagor, Mortgagor’s license with respect to the Patents, Trademarks and
Licenses set forth in this Section 7 shall termunate forthwith, and Mortgagee shall have, in
addition to all other rights and remedies given it by this Mortgage, those allowed by law and the

3
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Aug. 17, 2006 10:06AM No. 0704 P 10

rights and remedies of a secured party under the Uniform Commercial Code as epacted in any of
the jurisdictions in which the Patents, Trademarks or Licenses may be located.

8. Release of Mortgage. This Mortgage is made for collateral purposes only.
Upon payment in full of Mortgagor’s Liabilities and termination of the Loan Agreements,
Mortgagee shall execute and deliver to Mortgagor all deeds, assignments and other instruments,
and shall take such other actions, as may be necessary or proper to re-vest in Mortgagor full title
to the Patents, Trademarks, and Licenses, subject to any disposition thereof which may have been
made by Mortgagee pursuant hereto or pursuant to the Loan Agreements.

9. Duties of Morteagor. To the extent that any patent, trademark or service
mark has material economic value, Mortgagor shall have the duty (i) to prosecute diligently any
patent, trademark or service mark applications pending as of the date hereof or thereafter until
Mortgagor's Liabilities shall have been paid in full, (i) to make application on unpatented but
patentable inventions and on trademarks and service marks, as appropriate, and to the extent
commercially reasonable, (iii) to preserve and maintain all rights in the Patents, Trademarks and
Licenses, and (iv) to ensure that the Patents, Trademarks and Licenses are and remain
enforceable. Any expenses incurred in connection with Mortgagor’s obligations under this
Section 11 shall be borne by Mortgagor. Mortgagor shall not abandon any right to file a patent,
trademark or service mark application, or abandon any pending patent application, or any other
Patent, Trademark or License without the consent of Mortgagee.

10.  Mortgagee's Right to Sue. After the occurrence of an Event of Default,
Mortgagee shall have the right, but shall in no way be obligated, to bring suit in its own name to
enforce the Patents, Trademarks and Licenses and, if Mortgagee shall commence any such suit,
Mortgagor shall, at the request of Mortgagee, do any and all lawful acts and execute any and all
proper documents required by Mortgagee in aid of such enforcement and Mortgagor shall
promptly, upon demand, reimburse and indemmify Mortgagee for all reasonable costs and
expenses incurred by Mortgagee in the exercise of its nights under this Section 10.

11. Waivers. No course of dealing between Mortgagor and Mortgagee, nor
any failure to exercise, nor any delay in exercising, on the part of Mortgagee, any right, power or
privilege hereunder or under the Loan Agreements shall operate as a waiver thereof; nor shall any
single or partial exercise of any right, power or privilege hereunder or thereunder preclude any
other or further exercise thereof or the exercise of any other right, power or privilege.

12.  Severability. The provisions of this Mortgage are severable, and if any
clause or provision shall be held invalid and unenforceable in whole or in part in any jurisdiction,
then such invalidity or unenforceability shall affect only such clause or provision, or part thereof,
in such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Mortgage in any jurisdiction.

13.  Modification. This Mortgage cannot be altered, amended or modified in
any way, except as specifically provided in Section 5 hereof or by a writing signed by the parties
hereto,

4
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14.  Cumulative Remedies: Power of Attorney; Effect on Financing
Agreement. All of Mortgagee’s rights and remedies with respect to the Patents, Trademarks and
Licenses, whether established hereby or by the Loan Agreements, or by any other agreements or
by law shall be cumulative and may be exercised singularly or concurrently. Upon the
occurence of an Event of Default, Mortgagor hereby authorizes Mortgagee to make, constitute
and appoint any officer or agent of Mortgagee as Mortgagee may select, in its sole discretion, as
Mortgagor’s true and lawful attorney-in-fact, with power to (i) endorse Mortgagor’s name on all
applications, documents, papers and instruments necessary or desirable for Mortgagee in the use
of the Patents, Trademarks and Licenses, or (ii) take any other actions with respect to the Patents,
Trademarks and Licenses as Mortgagee deems to be in the best interest of Mortgagee, or (ili)
grant or issue any exclusive or non-exclusive license under the Patents, Trademarks or Licenses
to anyone, ot (iv) assign, pledge, convey or otherwise transfer title in or dispose of the Patents,
Trademarks or Licenses to anyone. Mortgagee hereby ratifies all that such attorney shall lawfully
do or cause to be done by virtue hereof. This power of attorney shall be irrevocable until
Mortgagor’s Liabilities shall have been paid in full and the Security Agreement, including any
amendments thereto, has been terminated. Mortgagor acknowledges and agrees that this
Mortgage is not intended to limit or restrict in any way the rights and remedies of Mortgagee
under the Loan Agreements but rather is intended to facilitate the exercise of such rights and
remedies. Mortgagee shall have, in addition to all other rights and remedies given it by the terms
of this Mortgage and the Loan Agreements, all rights and remedies allowed by law and the rights
and remedies of a secured party under the Umiform Commercial Code as enacted in any
jurisdiction in which the Patents, Trademarks or Licenses may be located.

15. Binding Effect; Benefits. This Mortgage shall be binding upon the
Mortgagor and its respective successors and assigns, and shall inure to the benefit of Mortgagee,
its successors, nomtinees and assigns.

16.  Governing Law. This Mortgage shall be governed by and construed in
accordance with the internal laws of the State of Texas.

17.  Headings. Paragraph headings used herein are for convenience only and
shall not modify the provisions which they precede.

18.  Further Assurances. Mortgagor agrees to execute and deliver such further
agreements, instruments and documents, and to perform such further acts, as Mortgagee shall
reasonably request from time to time in order to carry out the purpose of this Mortgage and
agreements set forth herein. '

19.  Survival of Representations. All representations and warranties of
Mortgagor contained in this Mortgage shall survive the execution and delivery of this Mortgage
and shall be remade on the date of each borrowing under the Loan Agreements.

[Signature page to follow]
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Aug. 17, 2006 10:07AM No. 0704 P 12

IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage in favor
of Mortgagee as of the date first written above.

ATTEST: Q.LL International, Inc.
By: /( tor ) By:ﬁ 3 *:’
Title:__ ¢/ Title:_ Tresbe m{

AGREED AND ACCEPTED as of 13% day of January, 2006.

Opthalmic Lenders, LLC

By:

Title:

6
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sTATE OF (LA
COUNTY OF <X /2

BEFORE ME, the undersigned authority on this day personally appeared Rick Aguilera, known to me to be
the person whose name 15 subscribed to the foregoing instrument, and acknowledged to me that he is the President of
Q.LL International, Inc. and that he, being authonized to do so, executed the same for the purposes and consideration
therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this p__day of gf e 2006,
0.447@7’” AP

Neftary Public in and for
the State of California

§
§
§

STATE OF TEXAS

§
§
§

COUNTY OF DALLAS

BEFORE ME, the undersigned on this day personally appeared Keith Martin, known to me to be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he 1s the Vice President of
Opthalmic Lender, LLC and that he, being authonized to do so, executed the same for the purposes and consideration
therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of Apnil, 2006.
Notary Public in and for
the State of Texas
My Commission Expires:
7
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IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage in favor
of Mortgagee as of the date first written above.

ATTEST: (.11 International, Inc.
By: By:
Title: Title:

AGREED AND ACCEPTED as of 13" day of January, 2006.

Dpthalmlc}/KdeXLLC z

K e R Mardin
Titler LS “P[\QM

6
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STATE OF

§

§

COUNTY OF §
BEFORE ME, the undersigned authority on this day personally appeared Rick Aguilera, known to me to be
the person whose name is subscribed to the foregoing instrument, and acknowledged to me that he 15 the President

of OLL International, Inc. and that he, being authorized to do so, executed the same for the purposes and
consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of 2006.
Notary Public in and for
the State of California
My Commission Expires:
STATE OF TEXAS §
§
COUNTY OF DALLAS §

BEFORE ME, the undersigned on this day personally appeared Keith Martin, known to me to be the person
whose name is subscribed to the foregoing instrument, and acknowledged to me that he is the Vice President of
Opthalmic Lender, LLC and that he, being authorized to do so, executed the same for the purposes and
congideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this _ day of April, 2006.

MQJQ/WLM(A

SHEILA A. MCGOY
MY GOMMISSION EXPIRES Notary Public in and for
"‘*“’ the State of Texas

Al
My Commussion Expires: w
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Aug. 17, 2006 10:08AM No. 0704 P 16
EXHIBIT A
Patents
Title Country | FatentNbr. )  Appl. No. Date Filed Inventor
Packaging for Artificial Lens USA 6,360,883 | 09/264.800 03/09/9% | Hag/Hampton
Scleral Expansion Segment USA 6,673,111 | 09/833,903 04/12/01 Baikoff
[Same as above] France 0812834 08112834 10/13/98 | Baikoff
[Same as above] USA 6,712,847 | (09/833,958 04/12/01 | Baikofl/
Hampton
Corrective Elements for USA Pub#US20 | 10/142,088 01/01/04 | Baikoff/
Presbyopia 040002756 (Pub. Date) | Hampton
Corrective Elements for USA 6,682,560 | 10/129,457 01/27/04 | Baikoff
Presbyopia (Segments Supra-
| Ciliaries)
[Same as above] USA 6,692,524 | 10/235884 02/17/04 | Baikoff
[Same as above] France 100703 01/00703 01/17/02 | Baikoff
[Same as above] Austria E 273672 | 02711984.1 01/17/02 | Baikoff
[Same as above] Belgium 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Canada 2,434,781 01/17/02 Baikoff
[Same as above] Switzerland | 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] (Germany 602 01 02711984.1 01/17/02 | Baikoff
010 1-08
[Same as above] Denmark | 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Spain 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] France 1351627 | 02711584.1 01/17/02 | Baikoif
[Same as above] United 1351627 | 02711984.1 01/17/02 | Baikoff
Kingdom

[Same as above| Greece 1351627 | 02711984.1 01/17/02 | Baikoff
Same as above] Ireland 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Italy 1351627 | 02711984.1 01/17/02 | Baikoff
{Same as above] Liechtenstein | 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Luxemburg | 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Monaco 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Portugal 1351627 | 02711984.1 01/17/02 | Baikoff
[Same as above] Sweden 1351627 | 02711984.1 01/17/02 | Baikoff _
[Same ag above] Turkey 1351627 | 02711984.1 01/17/02 | Baikoff
Refractive Anterior Chamber Korea 2003-7011275} 08/27/03 | Galin/Hampton
Intraocular Implant
[Same as above] Mexico 2203-007500 08/20/03 | Galin/Hampton
Method and Surgical Tool for USA 11/239,953 09/29/05 Baikoff
Forming Scleral Tunnels
Presbyopia Treatment by USA 11/279,176 05/10/06 | Baikoff
Weakening the Zonula
Method of Locating Optimum USA 11/330,678 01/11/06 | Baikoff
Presbyopia Implant
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EXHIBIT B
Trademarks
k| couwmmy | FETEITON TLICHTON | TG

“PHAKIC 6” USA 2,349,055 75/454,184 03/20/1998

[same as above] Columbia 234033 00028397

“SENSI-PAK” Columbia 234035 00028400
e USA 2,441,444 75/610-497 12/22/1998
[same as above] Columbia 234032 00028396 04/18/2000
[same as above] Europe 1209972 1209972 06/17/1999
“HYDRO-VISC” USA 2,422 007 75/612-738 12/28/1999
[same as above] Columbia 233617 00028393 04/18/2000
“BIO-CLEAR™ USA 2,509,158 76/033-228 04/24/2000
[same as above] Columbia 28394 00028394 04/18/2001
“QII” (stylized) USA 1,835,343 74/428-666 04/18/2000
“OIr” Columbia 234034 00028399 08/24/1993
“BioVue” USA 2,935,336 76/414-621 05/31/2002
[same as above] European 2949857 20490857 11/28/2002
‘IRISVUE" USA 78/557-193 01/31/2005
[same as above] European 004436011 06/10/2005
“AQUA4” Eurgpe 2292167 2292167 07/09/2001

“Hexavision” French

[same as above] Chinese 3007777 3007777 10/30/2001
[same as above] European 002398584 2398584 10/04/2001
[same as above] Taiwan 1030051 90041221 05/31/2002
“ACRILUX” Chinese 4742324 06/27/2003
“OII” in Chinese Chinese 4784454 (7/18/2005
“OII” in English Chinese 4784455 07/18/2005
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" RLICENSE
AGREEMENTS

i i

paty |

Date

Ry

L3
i

i }LIM!TED LICENSE

Tm-w-‘ § R S STTRE e e v o }\.v o e

L ‘

' 'EXCLUSIVE LICENSE |

|

2 AGREEMENT Valdemar Portney, Ph.D.
= w

QINJEGTOR LICENSE o |
] 3 mGREEMENT ‘-::‘ E\/aldemar Portney Ph D

{(Second)

AMENDMENT TO
[EXCLUSIVE LICENSE |
AGREEMENT -1

(LICENSE | : -
- iAGREEMENT,,"
LICENSE
AGREEMENT

o

!
%
§

rfluc‘:‘ENs“lE‘ o
AGREEMENT ..

B |

=.Z|AG{REEMENT:_ o -;Va!de:mar Portney, PhD

03/01/04

: Perpetual non- exc:luswe worldmde llcense
covering patent 6,596,025 {entitled "Narrow

Profile Intraccutar Lens") and all its related.
;dlvzsacmal continuation; contmuatlon m part

“,and re:ssue app[tcattons

vvvvv

'Valdemar Portney, Ph.D.

08/29/00

06/14/05

CCIBAVISION) T

ESTAAR Surgical Inc.

MEDICARB AB)

INOVARTIS (formerly

08/29/00

Excluslve worldwuie Ilcensa covenng patent
8,152,959 (entitled " Iris Fixated Intraccular
Lens"), 6,342,058 and PCT/US00/12735
(entitled "Iris Fixated Intraccular Lens and
Instrument for Attaching the same to the Ins”)
and

all related divisional, continuation,

continuation-in-part and reissue applications.

N Excluswe worldwnde Ilc:anse covenng patent ‘
-05!01104

5, 500 181 (entltled [nstrument fnr Foldlng &

iL.enses"), apphcatlon 10/318 549 (entltled

MOL Insertion Tool with Forceps Yo i
_Application 11/144,847 and o
IPCTIUS2006/019629 (entltled “lntrac:c:ular

Lens lrnplantmg Instrument") and aif related
divisional, continuation, cnntmuatlon m-part ‘

.. land reissue applications. . o

Non-exclusive rights covering patent
application 10/897,619 (entitled “"Multi-Piece
Intraccular Lens and Method of Manufacturing
the Same") and all related divisional,
continuation, continuation-in-part and reissue

applications

Allowmg DII. to use Medmament coated

03/15/04

patent

Non-exclusive, worldwide license covering
patent application US2003/0225181 A1

CARMEDA (formerly o 02[25/00
-1 {Amended |

| 05/04)

iCo‘exclusive rlght and license’ cov:enng RC— '
0L product in exclusrve and co-excluswe
temtories R
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